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INTRODUCTION 

Amsterdam House Continuing Care Retirement Community, Inc. d/b/a The Amsterdam at 
Harborside (“Amsterdam” or “the Debtor”) proposes this first amended chapter 11 plan of 
reorganization pursuant to section 1121(a) of the Bankruptcy Code for the resolution of 
outstanding claims against, and interest in, the Debtor. 

Reference is made to the Disclosure Statement for Debtor’s First Amended Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code for a discussion of the Debtor’s 
history and assets, a summary and analysis of this Plan, and certain related matters, including the 
distributions to be made under this Plan and the risk factors relating to consummation of this Plan.  
Capitalized terms used but not defined herein have the meanings ascribed to them in Section 1 of 
this Plan. 

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THIS PLAN ARE 
ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE STATEMENT IN THEIR 
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN. 

SECTION 1.  DEFINITIONS AND INTERPRETATION 

1.1. Definitions. 

The following terms used herein shall have the respective meanings below: 

“2014 A Bonds” means those certain Nassau County Industrial Development Agency 
Continuing Care Retirement Community Fixed Rate Revenue Bonds (Amsterdam at Harborside 
Project) Series 2014A issued pursuant to the 2014 Indenture. 

“2014 A and B Bonds” means, collectively, the 2014 A Bonds and 2014 B Bonds. 

“2014 B Bonds” means those certain Nassau County Industrial Development Agency 
Continuing Care Retirement Community Fixed Rate Revenue Bonds (Amsterdam at Harborside 
Project) Series 2014B bonds issued pursuant to the 2014 Indenture. 

“2014 Bond Documents” means, collectively, the 2014 Indenture, that certain Mortgage, 
Assignment of Leases and Rents and Security Agreement, dated as of November 1, 2014 by and 
between the Debtor, the 2014 Issuer, and the 2014 Bond Trustee, and that certain Installment Sale 
Agreement, dated as of November 1, 2014 by and between the 2014 Issuer and the Debtor, together 
with any other document or agreement delivered as security for, or in respect to, the 2014 Bonds 
or the Debtor’s obligations under any of such documents. 

“2014 Bond Obligations” means the Debtor’s obligations pursuant to the 2014 Bond 
Documents. 

“2014 Bond Trustee” means UMB Bank, N.A., as successor bond trustee and successor 
master trustee pursuant to the 2014 Indenture. 

“2014 Bonds” means, collectively, the 2014 A and B Bonds and 2014 C Bonds. 
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“2014 C Bonds” means those certain Nassau County Industrial Development Agency 
Continuing Care Retirement Community Excess Cash Flow Revenue Bonds (Amsterdam at 
Harborside Project) Series 2014C issued pursuant to the 2014 Indenture. 

“2014 Indenture” means that certain Indenture of Trust dated as of November 1, 2014, 
between the 2014 Issuer and the 2014 Bond Trustee. 

“2014 Issuer” means Nassau County Industrial Development Agency, in its capacity as 
the issuer under the 2014 Indenture. 

“2021 Bond Documents” means the 2021 Indenture, 2021 Installment Sale Agreement, 
and 2021 Mortgage, each, substantially in the forms attached to the Disclosure Statement as 
Exhibit C, and all such other documents relating to the 2021 Bonds. 

“2021 Bond Trustee” means UMB Bank, N.A., as bond trustee pursuant to the 2021 
Indenture. 

“2021 Indenture” means that certain Indenture of Trust by and between the 2021 Issuer 
and the Debtor, substantially in the form attached as Exhibit C to the Disclosure Statement. 

“2021 Installment Sale Agreement” means that certain Installment Sale Agreement by 
and between the Issuer and the Debtor, substantially in the form attached as Exhibit C to the 
Disclosure Statement. 

“2021 Issuer” means the Nassau County Industrial Development Agency, in its capacity 
as issuer pursuant to the 2021 Indenture. 

“2021 Mortgage” means that certain Mortgage, Assignment of Leases and Rents and 
Security Agreement, substantially in the form attached as Exhibit C to the Disclosure Statement. 

“Accrued Professional Compensation Claim” means, at any date, all accrued fees and 
reimbursable expenses for services rendered by a Retained Professional in the Chapter 11 Case 
through and including such date, to the extent such fees and expenses have not been previously 
paid whether under a retention order with respect to such Retained Professional or otherwise.  To 
the extent that there is a Final Order denying some or all of a Retained Professional’s fees or 
expenses, such denied amounts shall no longer be considered an Accrued Professional 
Compensation Claim. 

“Administrative Expense Claim” means any Claim for costs and expenses of 
administration pursuant to sections 503(b), 507(b) or 1114(e)(2) of the Bankruptcy Code, 
including:  (a) the actual and necessary costs and expenses incurred on or after the Petition Date 
and through the Effective Date of preserving the Debtor’s Estate and operating the business of the 
Debtor; (b) all fees and charges assessed against the Estate pursuant to 28 U.S.C. § 1930; 
(c) Claims for the value of any goods received by the Debtor within twenty (20) days before the 
Petition Date and Allowed in accordance with section 503(b)(9) of the Bankruptcy Code; and 
(d) all requests for compensation or expense reimbursement for making a substantial contribution 
in the Chapter 11 Case pursuant to sections 503(b)(3), (4) and (5) of the Bankruptcy Code. 

Case 8-21-71095-ast    Doc 105    Filed 07/12/21    Entered 07/12/21 19:40:07



3 
 

“Administrative Expense Claims Bar Date” means the first Business Day that is thirty 
(30) days after the Effective Date or such other date ordered by the Bankruptcy Court; provided, 
however, that the deadline for Filing requests for payment of Administrative Expense Claims 
arising under section 503(b)(9) of the Bankruptcy Code will be the Claims Bar Date. 

“Admission Agreements” shall have the meaning ascribed to such term in the Disclosure 
Statement. 

“Affiliate” means, with respect to any Entity, an “affiliate” as defined in section 101(2) of 
the Bankruptcy Code as if such entity were a debtor. 

“Allowed” means, with reference to any Claim against the Debtor, a Claim (i) as to which 
no objection or request for estimation has been filed on or before the Claims Objection Bar Date; 
(ii) as to which any objection has been settled, waived, withdrawn or denied by a Final Order or 
in accordance with this Plan; or (iii) that is allowed (a) by a Final Order, (b) by an agreement 
between the Holder of such Claim and the Debtor or (c) pursuant to the terms of this Plan.  An 
“Allowed Claim” shall be net of any valid setoff exercised with respect to such Claim pursuant to 
the provisions of the Bankruptcy Code and applicable law, other than with respect to the Bond 
Claims.  Moreover, any portion of a Claim that is satisfied, released, or waived during the Chapter 
11 Case is not an Allowed Claim.  Unless otherwise specified in this Plan, in section 506(b) of the 
Bankruptcy Code or by Final Order of the Bankruptcy Court, the term “Allowed Claim” shall not, 
for purposes of Distributions under this Plan, include interest, fees (including attorneys’ fees), 
costs or charges on such Claim from and after the Petition Date. 

“Assets” means all assets of the Debtor of any nature whatsoever, including, without 
limitation, all property of the Debtor’s Estate pursuant to section 541 of the Bankruptcy Code, 
Cash, Avoidance Actions, Causes of Action, equipment, inventory, tax refunds, claims of right, 
interests and property, real and personal, tangible and intangible, and proceeds of any of the 
foregoing. 

“Assumption Notice” means a notice of a proposed amount to be paid on account of a Cure 
Claim in connection with an Executory Contract to be assumed under the Plan pursuant to section 
365 of the Bankruptcy Code, which notice will include: (a) procedures for objecting to proposed 
assumptions of Executory Contracts; (b) Cure Claims to be paid in connection therewith; and 
(c) procedures for resolution by the Bankruptcy Court of any related disputes. 

“Assumption Schedule” means the schedule of Executory Contracts which the Debtor will 
assume as of the Effective Date pursuant to the Confirmation Order. 

“Avoidance Actions” means any and all avoidance, recovery, subordination or other 
actions or remedies that may be brought on behalf of the Debtor or the Estate under sections 510, 
542, 543, 544, 545, 547, 548, 549, 550, 551 or 553 of the Bankruptcy Code and under similar state 
or federal statutes and common law, including, without limitation, fraudulent transfer laws, 
whether or not litigation is commenced to prosecute such actions or remedies. 

“Ballot” means the ballots upon which Holders of Impaired Claims entitled to vote on this 
Plan have indicated their acceptance or rejection of this Plan in accordance with the instructions 
regarding voting. 
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“Bankruptcy Code” means title 11 of the United States Code, as now in effect or hereafter 
applicable to this Chapter 11 Case. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of 
New York having jurisdiction over the Chapter 11 Case. 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as amended, and 
the local rules of the Bankruptcy Court, as applicable to the Chapter 11 Case. 

“Bar Date Order” means the Order (A) Establishing Bar Dates Pursuant to Bankruptcy 
Rule 3003(c) and (B) Approving Form and Manner of Notice Thereof [Docket No. 39], entered 
by the Bankruptcy Court on June 17, 2021. 

“Bond Claims” means any Claim arising from, or related to, the 2014 Bond Documents 
and the 2014 Bonds, including any and all outstanding principal, which is owed in the aggregate 
amount of $207,793,702.19, plus any and all accrued interest, fees (including, without limitation, 
professional fees), expenses, costs and other charges payable with respect to the 2014 Bonds, 
which Claims are Allowed pursuant to the Cash Collateral Order and under the terms of this Plan. 

“Business Day” means any day of the calendar week, except Saturday, Sunday, a “legal 
holiday,” as defined in Bankruptcy Rule 9006(a), or any day on which commercial banks are 
authorized or required by law to close in New York, New York. 

“Cash” means cash and cash equivalents including, without limitation, checks and wire 
transfers. 

“Cash Collateral Order” means any order, whether interim or final, authorizing the use by 
the Debtor during the Chapter 11 Case of the cash collateral of the Trustee. 

“Causes of Action” means any claim, cause of action, controversy, demand, agreement, 
right (including to legal or equitable remedies), action, lien, indemnity, guaranty, suit, obligation, 
liability, damage, judgment, account, defense, offset, power, privilege, license, and franchise of 
any kind or character whatsoever, known, unknown, contingent or non-contingent, matured or 
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured 
or unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition 
Date, in contract or in tort, in law or in equity, or pursuant to any other theory of law, asserted or 
which may be asserted by or on behalf of the Debtor and/or the Estate, including: (a) any right of 
setoff, counterclaim, or recoupment and any claim on contracts or for breaches of duties imposed 
by law or in equity; (b) the right to object to Claims or Interests; (c) any Avoidance Action; and 
(d) any claim or defense including fraud, mistake, duress, and usury, and any other defenses set 
forth in section 558 of the Bankruptcy Code. 

“Chapter 11 Case” means the Debtor’s chapter 11 case pending in the Bankruptcy Court 
under case number 21-71095 (AST). 

“Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code. 
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“Claims and Noticing Agent” means Kurtzman Carson Consultants LLC, in its capacity 
as claims and noticing agent for the Debtor. 

“Claims Bar Date” means the deadline for filing Proofs of Claim, which unless established 
otherwise by Final Order of the Bankruptcy Court for a particular Claim (including Claims against 
the Debtor arising under Residency Agreements and the Bond Claims), will be (a) August 3, 2021, 
at 5:00 p.m. prevailing Eastern Time for all Entities other than Governmental Units or 
(b) December 13, 2021, at 5:00 p.m. prevailing Eastern Time for Governmental Units, in 
accordance with the Bar Date Order. 

“Claims Objection Bar Date” means the deadline for objecting to a Claim, which will be 
the date that is the first Business Day following 90 days after the Effective Date, subject to 
extension by order of the Bankruptcy Court. 

“Claims Register” means the official register of Claims and Interests maintained by the 
Claims and Noticing Agent. 

“Class” means a class or category of Claims or Interests as classified and described in 
Section 3 of this Plan. 

“Collateral” means any property or interest in property of the Estate subject to a Lien, 
charge or other encumbrance to secure the payment or performance of a Claim, which Lien, charge 
or other encumbrance is not subject to avoidance or otherwise invalid under the Bankruptcy Code 
or other applicable law. 

“Confirmation Date” means the date on which the clerk of the Bankruptcy Court enters 
the Confirmation Order on the Bankruptcy Court’s docket in the Chapter 11 Case. 

“Confirmation Hearing” means the hearing(s) before the Bankruptcy Court on 
confirmation of this Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may 
be continued from time to time. 

“Confirmation Order” means the order entered by the Bankruptcy Court confirming this 
Plan in accordance with chapter 11 of the Bankruptcy Code and approving the Disclosure 
Statement and the other solicitation materials in respect of this Plan. 

“Consenting Holders” means, collectively, holders of the 2014 Bonds that are parties to 
the Plan Support Agreement, which parties hold, collectively, approximately seventy-three percent 
(73%) of the outstanding aggregate principal amount of all 2014 Bonds issued, and (b) any holder 
of 2014 Bonds that executes a joinder to the Plan Support Agreement pursuant to its terms. 

“Creditor” means a Holder of a Claim. 

“Creditors’ Committee” means the statutory committee of unsecured creditors appointed 
by the Office of the United States Trustee pursuant to section 1102 of the Bankruptcy Code. 

“Cure” or “Cure Claim” means a Claim (unless waived or modified by the applicable 
counterparty) based upon the Debtor’s defaults under an Executory Contract assumed by the 
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Debtor under sections 365 and 1123 of the Bankruptcy Code, other than a default that is not 
required to be cured pursuant to section 365(b)(2) of the Bankruptcy Code. 

“Cure/Assumption Objection Deadline” means the date that is 14 days after the filing of 
the Assumption Schedule with the Plan Supplement and service of the Assumption Notice; 
provided that if any Executory Contract is added to the Assumption Schedule after the filing of the 
initial Assumption Schedule, then the Cure/Assumption Objection Deadline with respect to such 
Executory Contract will be 14 days after service of the amended Assumption Schedule with such 
modification. 

“Debtor” means Amsterdam as debtor and Debtor in Possession, and includes the Estate. 

“Debtor in Possession” means the Debtor in its capacity as debtor in possession in the 
Chapter 11 Case pursuant to sections 1101, 1107(a) and 1108 of the Bankruptcy Code. 

“Deficiency Claim” means a General Unsecured Claim for the difference between (a) the 
aggregate amount of an Allowed Claim and (b) the value received on account of the portion of 
such Allowed Claim that is a Secured Claim, including without limitation the difference between 
the value of any property securing a Claim and the Allowed amount of such Claim, unless the 
Holder of such Claim validly elects under section 1111(b) of the Bankruptcy Code to have such 
Claim treated as a Secured Claim to the extent Allowed. 

“Definitive Documents” means the definitive documents and agreements governing this 
Plan and the transactions contemplated thereunder (including any related orders, agreements, 
instruments, schedules, or exhibits) that are contemplated by and referenced in this Plan (as 
amended, modified, or supplemented from time to time), including:  (i) the motion seeking 
authority to use cash collateral and grant adequate protection and the Cash Collateral Orders to be 
entered by the Bankruptcy Court approving such motion and all security documents and other loan 
documents in connection therewith; (ii) this Plan (including all exhibits and supplements thereto); 
(iii) the Disclosure Statement and the other solicitation materials in respect of this Plan; (iv) the 
Confirmation Order and pleadings in support of entry of the Confirmation Order; (v) the 2021 
Bond Documents and related documentation; (vi) the LSA; (vii) the Member Contribution 
Agreement; (viii) any other exit financing contemplated by the Plan Term Sheet, and all security 
documents and other related loan documents; (ix) those motions and proposed court orders that 
the Debtor file on or after the Petition Date and seek to have heard on an expedited basis at the 
“first day hearing”; (x) the documents or agreements for the governance of the Reorganized 
Debtor, including any membership agreements and certificates of incorporation; (xi) all 
management or consulting agreements of the Reorganized Debtor; (xii) all agreements relating to 
Interests in the Reorganized Debtor, if applicable; and (xiii) such other documents, pleadings, 
agreements or supplements as may be reasonably necessary or advisable to implement the 
Refinancing, and in the case of all such documents described in clauses (i) through (xiii) consistent 
in all respects with all other terms and provision of the Plan Term Sheet, and acceptable in form 
and substance to the Trustee, the Consenting Holders, the Member, and the Debtor. 

“Disallowed” means any Claim, or any portion thereof, that (a) has been disallowed by 
Final Order or pursuant to a settlement among the Debtor and the holder thereof; or (b) for which 
a proof of claim was required to be filed and that has not been filed by the Claims Bar Date and 
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has not otherwise been deemed timely filed pursuant to a Final Order of the Bankruptcy Court.  
“Disallow” and “Disallowance” will have correlative meanings 

“Disbursing Agent(s)” means any Entity acceptable to the Debtor and the Consenting 
Holders in its capacity as a disbursing agent under the Plan. 

“Disclosure Statement” means the disclosure statement (including all exhibits and 
schedules thereto or referenced therein) that relates to this Plan, as such disclosure statement may 
be altered, supplemented, modified, or amended from time to time, including all exhibits and 
schedules thereto, to be approved by the Confirmation Order. 

“Distribution” means Cash, property, interests in property or other value distributed to 
Holders of Allowed Claims, or their designated agents, under this Plan. 

“Distribution Record Date” means the date for determining which Holders of Allowed 
Claims and Interests are eligible to receive distributions pursuant to the Plan, which will be the 
date that the Confirmation Order is entered by the Bankruptcy Court, or such other date specified 
in the Confirmation Order. 

“Effective Date” means the first Business Day selected by the Debtor, with the consent of 
the Trustee, on which (a) the conditions specified in Section 10 of this Plan have been either 
satisfied or waived in accordance with the terms of Section 10, and (b) no stay of the Confirmation 
Order is in effect. 

“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code. 

“Estate” means the estate created in the Chapter 11 Case containing all property and other 
interests of the Debtor pursuant to section 541 of the Bankruptcy Code. 

“Exculpated Party” means, collectively, in each case in its capacity as such on and after 
the Petition Date:  (a) the Debtor; (b) the Reorganized Debtor; (c) the Trustee; (d) the Consenting 
Holders; (e) the Member, (f) the Creditors’ Committee, (g) the members of the Creditors’ 
Committee, and (h) with respect to each of the foregoing entities in clauses (a) - (g), such Entity 
and its current and former predecessors, successors and assigns, subsidiaries, Affiliates, managed 
accounts or funds, and all of their respective current and former officers, directors, principals, 
shareholders, members, partners, employees, agents, advisory board members, financial advisors, 
attorneys, accountants, investment bankers, consultants, representatives, management companies, 
fund advisors and other professionals. 

“Executory Contract” means all contracts and leases to which the Debtor is a party that 
are subject to assumption or rejection under section 365 of the Bankruptcy Code. 

“Facility” means the continuing care retirement community owned and operated by the 
Debtor, known as “The Amsterdam at Harborside.” 

“File,” “Filed,” or “Filing” means file, filed, or filing with the Bankruptcy Court or its 
authorized designee in this Chapter 11 Case. 
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“Final Order” means an order or judgment of the Bankruptcy Court, or other court of 
competent jurisdiction, that has been entered on the docket in the Chapter 11 Case or the docket 
of any other court of competent jurisdiction, and, which has not been reversed, vacated, or stayed 
and as to which (i) the time to appeal, petition for certiorari, or move for a new trial, reargument, 
or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for 
a new trial, reargument, or rehearing shall then be pending, or (ii) if an appeal, writ of certiorari, 
new trial, reargument, or rehearing thereof has been sought, such order or judgment shall have 
been affirmed by the highest court to which such order was appealed, or certiorari shall have been 
denied, or a new trial, reargument, or rehearing shall have been denied or resulted in no 
modification of such order, and the time to take any further appeal, petition for certiorari or move 
for a new trial, reargument, or rehearing shall have expired; provided, however, that the possibility 
that a motion under Rule 60 of the Federal Rules of Civil Procedure, or Bankruptcy Rule 9024, 
may be filed relating to such order shall not cause such order to not be a Final Order. 

“General Administrative Claim” means any Administrative Expense Claim, other than an 
Accrued Professional Compensation Claim and claims for fees and expenses under 28 U.S.C 
§ 1930(a). 

“General Unsecured Claim” means any Claim, including, without limitation, any 
Deficiency Claim, asserted against the Debtor that is not (a) a Secured Claim, (b) a Claim entitled 
to priority under the Bankruptcy Code or any Final Order of the Bankruptcy Court, (c) a Bond 
Claim, (d) a Resident Refund Claim, or (e) an Intercompany Claim. 

“Governmental Unit” has the meaning ascribed to such term in section 101(27) of the 
Bankruptcy Code. 

“Holder” means the legal or beneficial holder of a Claim or Interest. 

“Impaired” means, with respect to a Claim or Interest, that such Class of Claims or 
Interests is impaired within the meaning of section 1124 of the Bankruptcy Code. 

“Indemnification Provisions” means each of the Debtor’s indemnification obligations in 
place as of the Effective Date, whether in the bylaws, certificate of incorporation or formation, or 
other organizational or formation documents, board resolutions, management or indemnification 
agreements, or employment or other contracts, or otherwise, for the current directors, officers, 
employees, attorneys, accountants, investment bankers, and other professionals and agents to the 
extent serving in such capacities on or after the Petition Date, with respect to services provided 
before or after the Petition Date. 

“Insurance Policies” means, collectively, all of the Debtor’s insurance policies. 

“Intercompany Claim” means any Claim against the Debtor, including Claims under the 
Subvention Certificate, held by an Affiliate of the Debtor, including the Member. 

“Interest” means the interest of any Holder in an equity security of the Debtor within the 
meaning of section 101(16) of the Bankruptcy Code represented by any issued and outstanding 
shares of common or preferred stock or other instrument evidencing a present ownership or 
membership interest in the Debtor, whether or not transferable, or any option, warrant, or right, 

Case 8-21-71095-ast    Doc 105    Filed 07/12/21    Entered 07/12/21 19:40:07



9 
 

contractual or otherwise, to acquire any such interest, including a partnership, limited liability 
company or similar interest in the Debtor. 

“Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code. 

“LSA” shall have the meaning given to it in the Disclosure Statement. 

“Member” means Amsterdam Continuing Care Health System, Inc. 

“Member Contribution” shall mean the contribution by the Member to the Debtor 
described in the Member Contribution Agreement. 

“Member Contribution Agreement” shall have the meaning given to it in the Disclosure 
Statement. 

“Other Priority Claim” means any Claim entitled to priority under sections 507(a)(4) and 
507(a)(5) of the Bankruptcy Code. 

“Other Secured Claim” means a Secured Claim other than the Bond Claims. 

“Person” means an individual, corporation, partnership, limited liability company, joint 
venture, association, joint stock company, trust, estate, unincorporated organization, governmental 
unit, government (or agency or political subdivision thereof), or other Entity, including, without 
limitation, the Debtor. 

“Petition Date” means the date on which the Debtor commences the Chapter 11 Case. 

“Phase II” means the reconfiguration of The Harborside pursuant to the original operating 
plan and includes the addition of 71 independent living apartments, expansion and renovations of 
existing common areas. 

“Plan” means this chapter 11 plan of reorganization, including all appendices, exhibits, 
schedules and supplements hereto (including any appendices, exhibits, schedules and supplements 
to this Plan that are contained in the Plan Supplement), as it may be altered, amended, modified, 
or supplemented from time to time in accordance with the terms hereof and the Plan Support 
Agreement. 

“Plan Supplement” means the compilation of documents and forms of documents, 
schedules, and exhibits to this Plan, in each case subject to the terms and provisions of the Plan 
Support Agreement, to be filed no later than ten (10) days prior to the Confirmation Hearing, as 
amended, supplemented, or modified from time to time in accordance with the terms hereof, the 
Bankruptcy Code, the Bankruptcy Rules and the Plan Support Agreement, including: 
(a) the Assumption Schedule, (b) the Rejection Schedule, (c) the opinion of bond counsel with 
respect to the Series 2021 Bonds, (d) the Member Contribution Agreement, (e) the LSA, and 
(f) any other necessary documentation related to the implementation of this Plan. 

“Plan Support Agreement” means that certain Plan Support Agreement entered into as of 
June 14, 2021 by and among the Debtor, the Consenting Holders, the Member, and any subsequent 
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Entity that becomes a party thereto pursuant to the terms thereof, as amended and restated from 
time to time, which Plan Support Agreement is attached as Exhibit B to the Disclosure Statement. 

“Plan Term Sheet” means that certain term sheet describing the key terms of a plan of 
reorganization for the Debtor, attached as Exhibit 1 to the Plan Support Agreement. 

“Priority Claim” means any Claim entitled to priority pursuant to section 507(a) of the 
Bankruptcy Code other than an Administrative Expense Claim, Accrued Professional 
Compensation Claim or Priority Tax Claims. 

“Priority Tax Claim” means any Claim of a Governmental Unit of a kind entitled to 
priority under section 507(a)(8) of the Bankruptcy Code. 

“Pro Rata” shall mean the proportion that the amount of a Claim in a particular Class or 
Classes bears to the aggregate amount of all Claims in such Class or Classes, unless this Plan 
otherwise provides. 

“Professional Fee Escrow Account” means an interest-bearing account funded by the 
Debtor with Cash on the Effective Date in an amount equal to the Professional Fee Amount. 

“Professionals” means all professionals employed in the Chapter 11 Case pursuant to 
sections 327, 363 and 1103 of the Bankruptcy Code. 

“Proof of Claim” means a proof of Claim filed against the Debtor in the Chapter 11 Case. 

“Refinancing” means the refinancing of existing debt and certain other obligations of 
Amsterdam to be implemented through this Plan and for which the principal terms are set forth in 
the Plan Term Sheet. 

“Refinancing Transaction” shall have the meaning ascribed to it in the Disclosure 
Statement. 

“Reinstated” or “Reinstatement” means, with respect to Claims and Interests, that the 
Claims or Interest shall be rendered Unimpaired in accordance with section 1124 of the 
Bankruptcy Code. 

“Rejection Damages Claim” means any Claim on account of the rejection of an Executory 
Contract pursuant to section 365 of the Bankruptcy Code. 

“Related Persons” means, with respect to any Person, such Person’s predecessors, 
successors, assigns and present and former Affiliates (whether by operation of law or otherwise) 
and each of their respective members, partners, equity holders, certificate holders, officers, 
directors, employees, representatives, advisors, attorneys, auditors, agents, and professionals, in 
each case acting in such capacity on or any time prior to or after the Petition Date, and any Person 
claiming by or through any of them. 

“Released Parties” means, collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the Member, 
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(vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, (ix) Holders of all Claims, 
and (ix) with respect to each of the foregoing entities specified in clauses (i) through (ix), such 
Entity and its current and former predecessors, successors and assigns, subsidiaries, Affiliates, 
managed accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals; provided that in each case, an 
Entity shall not be a Released Party if it: (a) elects to opt out of the releases contained in the Plan; 
or (b) timely Files with the Bankruptcy Court on the docket of this Chapter 11 Case an objection 
to the releases contained in the Plan that is not resolved before the Confirmation Date. 

“Releasing Parties” means collectively, the following Entities (i) the Debtor; (ii) the 
Reorganized Debtor; (iii) the 2014 Bond Trustee; (iv) the Consenting Holders; (v) the Member, 
(vi) the 2014 Issuer, (vii) the 2021 Bond Trustee; (viii) the 2021 Issuer, (ix) Holders of all Claims, 
and (x) with respect to each of the foregoing entities specified in clauses (i) through (ix), such 
Entity and its current and former predecessors, successors and assigns, subsidiaries, Affiliates, 
managed accounts or funds, and all of their respective current and former officers, directors, 
principals, shareholders, members, partners, employees, agents, advisory board members, 
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, 
management companies, fund advisors and other professionals; provided that in each case, if an 
Entity (a) elects to opt out of the releases contained in the Plan; or (b) timely Files with the 
Bankruptcy Court on the docket of this Chapter 11 Case an objection to the releases contained in 
the Plan that is not resolved before Confirmation, such Entity shall only be a Releasing Party with 
respect to the 2014 Bond Trustee, Consenting Holders as of the Voting Deadline, and Member. 

“Rejection Schedule” means the schedule of Executory Contracts which the Debtor will 
reject as of the Effective Date pursuant to the Confirmation Order. 

“Reorganized Debtor” means the Debtor, as reorganized pursuant to and under this Plan 
on or after the Effective Date, and its successors. 

“Retained Professional” and collectively, “Retained Professionals” means any Entity:  
(a) employed in the Chapter 11 Case under a Final Order in accordance with section 327 and 1103 
of the Bankruptcy Code and to be compensated for services rendered prior to the Effective Date, 
under sections 327, 328, 329, 330, 331, or 1103 of the Bankruptcy Code (other than an ordinary 
course professional retained under an order of the Bankruptcy Court); or (b) for which 
compensation and reimbursement has been Allowed by the Bankruptcy Court under 
section 503(b)(4) of the Bankruptcy Code. 

“Residency Agreements” means those certain written agreements by and between the 
Debtor and current, former, or prospective residents of the Facility governing the terms and 
conditions that each independent living unit resident must abide by while residing at The 
Harborside, the resident’s obligations regarding the payment of entrance fees, the resident’s rights 
to a refund of such entrance fees, and other monthly charges that may be due to the Debtor during 
the duration of the resident’s stay at the Facility. 
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“Residents” means all persons that reside at the Facility and are parties to Residency 
Agreements or Admission Agreements. 

“Resident Refund Claims” means all claims for refunds of entrance fees pursuant to 
Residency Agreements and applicable New York State law that are presently due and owing as of 
the Effective Date. 

“Schedules” means, collectively, the schedules of assets and liabilities and statements of 
financial affairs Filed by the Debtor pursuant to section 521 of the Bankruptcy Code, as such 
schedules may be or may have been amended, modified, or supplemented from time to time. 

“Secured Claim” means (i) any Claim that is secured by property in which the Estate has 
an interest, which lien is valid, perfected, and enforceable pursuant to applicable law or by reason 
of a Bankruptcy Court order, to the extent of the value of the Creditor’s interest in the Estate’s 
interest in such property, as provided in section 506(a) of the Bankruptcy Code or (ii) any Claim 
that is subject to setoff under section 553 of the Bankruptcy Code, to the extent of the amount 
subject to setoff, as provided in section 506(a) of the Bankruptcy Code, including any Claim that 
the Holder of which validly elects to treat as secured pursuant to Section 1111(b) of the Bankruptcy 
Code. 

“Series 2021A Bonds” means those certain 2021A Series Continuing Care Retirement 
Community Fixed Rate Revenue Bonds (Amsterdam at Harborside Project) Series 2021A, to be 
issued by the Issuer pursuant to the 2021 Indenture in accordance with the terms and conditions 
set forth in this Plan. 

“Series 2021B Bonds” means those certain 2021B Series Continuing Care Retirement 
Community Fixed Rate Revenue Bonds (Amsterdam at Harborside Project) Series 2021B, to be 
issued by the Issuer pursuant to the 2021 Indenture in accordance with the terms and conditions 
set forth in this Plan. 

“Series 2021 Bonds”, collectively, the Series 2021A Bonds and Series 2021B Bonds. 

“Subvention Certificate” means that certain Subvention Certificate issued on March 31, 
2004 issued by the Debtor to the Member. 

“Trustee” means, together, the 2014 Bond Trustee and the 2021 Bond Trustee. 

“Unimpaired” means, with respect to a Claim or Interest, a Class of Claims or Interests 
that is “unimpaired” within the meaning of section 1124 of the Bankruptcy Code. 

“United States Trustee” means the Office of the United States Trustee for the Eastern 
District of New York. 

“Voting Agent” means Kurtzman Carson Consultants LLC in its capacity as voting agent 
for the Debtor. 

“Voting Deadline” means the date set by the Bankruptcy Court by which all parties in 
interest must submit their votes on this Plan. 
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“Voting Record Date” shall have the meaning ascribed to such term in the Disclosure 
Statement. 

1.2. Interpretation, Application of Definitions and Rules of Construction.  Unless 
otherwise specified, all section or exhibit references in this Plan are to the respective section in, or 
exhibit to, this Plan, as the same may be amended, supplemented, waived, or modified from time 
to time.  The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import 
refer to this Plan as a whole and not to any particular section, subsection, or clause contained 
therein.  A term used herein that is not defined herein shall have the meaning assigned to that term 
in the Bankruptcy Code.  The rules of construction contained in section 102 of the Bankruptcy 
Code shall apply to this Plan.  The headings in this Plan are for convenience of reference only and 
shall not limit or otherwise affect the provisions hereof.  Unless otherwise provided, any reference 
in this Plan to an existing document, exhibit or schedule means such document, exhibit or schedule 
as it may have been amended, restated, revised, supplemented or otherwise modified.  If a time or 
date is specified for any payments or other Distribution under this Plan, it shall mean on or as soon 
as reasonably practicable thereafter.  Further, where appropriate from a contextual reading of a 
term, each term includes the singular and plural form of the term regardless of how the term is 
stated and each stated pronoun is gender neutral.  In the event of any ambiguity or conflict between 
this Plan and the Disclosure Statement, the provisions of this Plan shall govern. 

1.3. Computation of Time.  Bankruptcy Rule 9006 shall apply to all computations of 
time periods prescribed or Allowed by this Plan unless otherwise set forth herein or provided by 
the Bankruptcy Court.  Any references to the Effective Date shall mean the Effective Date or as 
soon as reasonably practicable thereafter unless otherwise specified herein 

1.4. Controlling Document.  In the event of an inconsistency between this Plan and the 
Disclosure Statement, the terms of this Plan shall control in all respects.  In the event of an 
inconsistency between this Plan and the Plan Supplement, this Plan shall control, except that the 
2021 Bond Documents shall control with respect to the Series 2021 Bonds.  In the event of an 
inconsistency between this Plan and the Confirmation Order, the Confirmation Order shall control. 

SECTION 2.  ADMINISTRATIVE AND PRIORITY CLAIMS 

2.1. Administrative Expense Claims.  Subject to the provisions of sections 328, 330(a), 
and 331 of the Bankruptcy Code and except to the extent that a Holder of an Allowed General 
Administrative Claim and the Debtor or Reorganized Debtor, as applicable, agree to less favorable 
treatment, each Holder of an Allowed General Administrative Claim will be paid the full unpaid 
amount of such Allowed General Administrative Claim in Cash: (a) if such Allowed General 
Administrative Claim is based on liabilities that the Debtor incurred in the ordinary course of 
business after the Petition Date, in accordance with the terms and conditions of the particular 
transaction giving rise to such Allowed General Administrative Claim and without any further 
action by any Holder of such Allowed General Administrative Claim; (b) if such Allowed General 
Administrative Claim is due, on the Effective Date, or, if such Allowed General Administrative 
Claim is not due as of the Effective Date, on the date that such Allowed General Administrative 
Claim becomes due or as soon as reasonably practicable thereafter; (c) if a General Administrative 
Claim is not Allowed as of the Effective Date, on the date that is no later than thirty (30) days after 
the date on which an order allowing such General Administrative Claim becomes a Final Order of 
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the Bankruptcy Court or as soon as reasonably practicable thereafter; or (d) at such time and upon 
such terms as set forth in a Final Order of the Bankruptcy Court. 

To be eligible to receive Distributions under this Plan on account of an Administrative 
Expense Claim that is not otherwise Allowed by this Plan, a request for payment of an 
Administrative Expense Claim must have been or be filed with the Bankruptcy Court on or before 
the Administrative Expense Claims Bar Date.  Any Administrative Expense Claim that is not 
asserted in accordance herewith shall be deemed disallowed under this Plan and shall be forever 
barred against the Debtor, the Debtor’s Estate, or any of the Debtor’s Assets or property, and the 
Holder thereof shall be enjoined from commencing or continuing any action, employment of 
process or act to collect, offset, recoup or recover such Claim. 

(a) Accrued Professional Compensation Claims.  All Professionals seeking 
payment of Accrued Professional Compensation Claims shall (i) file their respective final 
applications for allowance of compensation for services rendered and reimbursement of expenses 
incurred in the Chapter 11 Case by the date that is forty-five (45) days after the Effective Date.  
The Reorganized Debtor shall pay Accrued Professional Compensation Claims in Cash in the 
amount the Bankruptcy Court allows, including from the Professional Fee Escrow Account, which 
the Reorganized Debtor will establish in trust for the Professionals and fund with Cash equal to 
the Professional Fee Amount on the Effective Date.  Any Accrued Professional Compensation 
Claim that is not timely asserted in accordance with this Section 2.1 shall be deemed disallowed 
under this Plan and shall be forever barred against the Debtor, the Debtor’s Estate, or any of its 
Assets or property, and the Holder thereof shall be enjoined from commencing or continuing any 
action, employment of process or act to collect, offset, recoup or recover such Claim. 

(b) Professional Fee Escrow Account. On the Effective Date, the Reorganized 
Debtor shall establish and fund the Professional Fee Escrow Account with Cash equal to the 
Professional Fee Amount, which shall be funded by the Reorganized Debtor.  The Professional 
Fee Escrow Account shall be maintained in trust solely for the Professionals.  Such funds shall not 
be considered property of the Estate of the Debtor or the Reorganized Debtor.  The amount of 
Allowed Accrued Professional Compensation Claims shall be paid in Cash to the Professionals by 
the Reorganized Debtor from the Professional Fee Escrow Account (a) within five (5) Business 
Days after the date that such Claim is Allowed by order of the Bankruptcy Court, or (b) upon such 
other terms as may be mutually agreed upon between the Holder of such an Allowed Accrued 
Professional Compensation Claim and the Debtor.  When such Allowed Accrued Professional 
Compensation Claims have been paid in full, any remaining amount in the Professional Fee 
Escrow Account shall promptly be paid to the Reorganized Debtor without any further action or 
order of the Bankruptcy Court. 

(c) Professional Fee Amount. All Professionals shall reasonably estimate their 
unpaid Accrued Professional Compensation Claims and other unpaid fees and expenses incurred 
in rendering services to the Debtor and the 2014 Bond Trustee before and as of the Effective Date, 
and shall deliver such estimate to the Debtor no later than five days before the Effective Date; 
provided that such estimate shall not be deemed to limit the amount of the fees and expenses that 
are the subject of each Professional’s final request for payment in the Chapter 11 Cases.  If a 
Professional does not provide an estimate, the Debtor or Reorganized Debtor, in consultation with 
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the 2014 Bond Trustee, may estimate the unpaid and unbilled fees and expenses of such 
Professional. 

(d) Post-Confirmation Fees and Expenses.  Except as otherwise specifically 
provided in the Plan, from and after the Confirmation Date, the Debtor shall, in the ordinary course 
of business and without any further notice to or action, order, or approval of the Bankruptcy Court, 
pay in Cash the reasonable and documented legal, professional, or other fees and expenses related 
to implementation and consummation of the Plan incurred by the Debtor.  Upon the Confirmation 
Date, any requirement that Professionals comply with sections 327 through 331, 363, and 1103 of 
the Bankruptcy Code in seeking retention or compensation for services rendered after such date 
shall terminate, and the Debtor may employ and pay any Professional in the ordinary course of 
business without any further notice to or action, order, or approval of the Bankruptcy Court. 

2.2. Priority Tax Claims.  Pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, 
unless otherwise agreed by a Holder of an Allowed Priority Tax Claim and the Debtor, each Holder 
of an Allowed Priority Tax Claim shall receive, in full satisfaction of its Priority Tax Claim, 
payment in full in Cash of the Allowed amount of the Priority Tax Claim on the later of the 
Effective Date or as soon as practicable after the date when such Claim becomes an Allowed 
Claim. 

2.3. United States Trustee Statutory Fees.  The Debtor and the Reorganized Debtor, as 
applicable, will pay fees payable under 28 U.S.C § 1930(a), including fees, expenses, and 
applicable interest payable to the United States Trustee, for each quarter (including any fraction 
thereof) until the Chapter 11 Case is converted, dismissed, or closed, whichever occurs first. 

SECTION 3.  CLASSIFICATION OF CLAIMS AND INTERESTS 

Except as set forth herein, all Claims against and Interests in the Debtor are placed in a 
particular Class.  The Debtor has not classified Administrative Expense Claims, Accrued 
Professional Compensation Claims, and Priority Tax Claims. 

The following table classifies Claims against and Interests in the Debtor for all purposes, 
including voting, confirmation and Distribution pursuant hereto and pursuant to sections 1122 and 
1123(a)(1) of the Bankruptcy Code.  This Plan deems a Claim or Interest to be classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description of that 
Class and shall be deemed classified in a different Class to the extent that any remainder of such 
Claim or Interest qualifies within the description of such different Class.  A Claim or Interest is in 
a particular Class only to the extent that any such Claim or Interest is Allowed in that Class and 
has not been paid or otherwise settled prior to the Effective Date.  Each Class set forth below is 
treated hereunder as a distinct Class for voting and Distribution purposes. 

Subject to all other applicable provisions of this Plan (including its Distribution 
provisions), classified Claims shall receive the treatment described in section 4 herein.  This Plan 
will not provide any Distributions on account of a Claim to the extent that such Claim has been 
disallowed, released, withdrawn, waived, or otherwise satisfied or paid as of the Effective Date, 
including, without limitation, payments by third parties. 
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The following table designates the Classes of Claims against and Interests in the Debtor 
and specifies which of those Classes are (i) Impaired or Unimpaired by this Plan, (ii) entitled to 
vote to accept this Plan in accordance with section 1126 of the Bankruptcy Code, (iii) deemed to 
reject this Plan, or (iv) deemed to accept this Plan. 

Class Claims and Interests Status Entitled to Vote 
1 Other Priority Claims Unimpaired No (Deemed to Accept) 
2 Other Secured Claims Unimpaired No (Deemed to Accept) 
3 Bond Claims Impaired Yes 
4 General Unsecured Claims, 

including Rejection Damage 
Claims 

Impaired Yes 

5 Resident Refund Claims Impaired Yes 
6 Intercompany Claims Impaired No (Deemed to Reject) 
7 Interests in the Debtor Unimpaired No (Deemed to Accept) 

 
SECTION 4.  TREATMENT OF CLAIMS AND INTERESTS 

4.1. Other Priority Claims (Class 1).  This Class consists of all Allowed Other Priority 
Claims against the Debtor.  Except to the extent that a Holder of an Allowed Other Priority Claim 
against the Debtor has agreed to a different treatment of such Claim, each such Holder shall 
receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an amount equal to such 
Allowed Other Priority Claim, on or as soon as reasonably practicable after the later of (i) the 
Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date 
for payment provided by any agreement or arrangement between the Debtor and the Holder of the 
Allowed Other Priority Claim against the Debtor. 

4.2. Other Secured Claims (Class 2).  This Class consists of all Other Secured Claims 
against the Debtor.  In full satisfaction of an Allowed Other Secured Claim, on the later of the 
Effective Date and the date on which the Other Secured Claim is Allowed, each Holder of an 
Allowed Other Secured Claim shall receive, at the sole and exclusive option of the Reorganized 
Debtor:  (a) Cash equal to the amount of such Claim; (b) the collateral securing its Allowed Other 
Secured Claim, (c) Reinstatement of its Allowed Other Secured Claim, or (d) such other treatment 
that renders its Allowed Other Secured Claim Unimpaired in accordance with section 1124 of the 
Bankruptcy Code. 

4.3. Bond Claims (Class 3).  This Class consists of the Bond Claims against the Debtor.  
The Bond Claims are Allowed and shall be treated as follows: (i) Bond Claims on account of the 
2014 A Bonds are Allowed in the aggregate amount of $144,867,580.48, (ii) Bond Claims on 
account of the 2014 B Bonds are Allowed in the aggregate amount of $1,566,999.86, (iii) Bond 
Claims on account of the 2014 C Bonds are Allowed in the aggregate amount of $67,876,572.19.  
Unliquidated, accrued and unpaid fees and expenses of the 2014 Bond Trustee and its professionals 
incurred through the Effective Date and not paid during this Chapter 11 Case are also part of, and 
shall be added to, the aggregate amount of the Bond Claims.  Upon the terms and subject to the 
conditions set forth in this Plan, in full and final satisfaction, settlement, release, and discharge of 
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the Bond Claims, on the Effective Date or as soon as reasonably practicable thereafter, each Holder 
of Bond Claims on account of the 2014 A Bonds and 2014 B Bonds shall exchange the then 
outstanding 2014 A Bonds and 2014 B Bonds for a pro rata share of the Series 2021B Bonds issued 
in the aggregate original principal amount of $127,327,200.  On the Effective Date or as soon as 
reasonably practicable thereafter, the 2014 C Bonds will be cancelled in whole without any 
payment or consideration.  Any and all fees of the 2014 Bond Trustee and its professionals shall 
be paid, pursuant to the terms of the 2014 Bond Documents, from the existing debt service reserve 
fund for the 2014 Bonds and shall otherwise be treated as part of the Allowed Bond Claims and 
shall be paid in full on the Effective Date.  Accordingly, Class 3 Claims are Impaired. 

4.4. General Unsecured Claims (Class 4).  This Class consists of all General Unsecured 
Claims against the Debtor, including Rejection Damage Claims.  Except to the extent that a Holder 
of an Allowed General Unsecured Claim against the Debtor agrees to a different treatment of such 
Claim, on the Effective Date or as soon as reasonably practicable thereafter, the Debtor will pay 
an amount equal to fifteen (15) percent of the Allowed amount of such Class 4 Claim, in each case 
subject to all defenses or disputes the Debtor may assert as to the validity or amount of such 
Claims.  Accordingly, Class 4 Claims are Impaired. 

4.5. Resident Refund Claims (Class 5).  This Class consists of all claims for refunds of 
entrance fees pursuant to Residency Agreements and applicable New York State law that are 
presently due and owing as of the Effective Date.  In full satisfaction of an Allowed Resident 
Refund Claim, on the later of the Effective Date and the date on which the Resident Refund Claim 
is Allowed, each Holder of an Allowed Resident Refund Claim shall receive payment in the full 
face amount of such Class 5 Claim but shall not receive interest thereon.  Accordingly, Class 5 
Claims are Impaired. 

4.6. Intercompany Claims (Class 6).  This Class consists of all Intercompany Claims 
against the Debtor, including those of the Member.  All Intercompany Claims shall, at the option 
of the Debtor in consultation with the Member, the 2014 Bond Trustee, and the Creditors’ 
Committee, either be reinstated or extinguished without distribution, provided that the Claims 
under the Subvention Certificate shall be reinstated but such Claims shall at all times shall be 
subordinate to obligations relating to the Series 2021 Bonds as further evidenced by an acceptable 
subordination agreement. 

4.7. Interests in Amsterdam (Class 7).  This Class consists of Interests of the Debtor.  
On the Effective Date, Interests of the Debtor shall be Reinstated, and holders of such Interests 
shall retain such Interests. 

SECTION 5.  CRAMDOWN. 

If all applicable requirements for confirmation of this Plan are met as set forth in 
section 1129(a) of the Bankruptcy Code except subsection (8) thereof, the Debtor may request that 
the Bankruptcy Court confirm this Plan in accordance with section 1129(b) of the Bankruptcy 
Code on the bases that this Plan is fair and equitable and does not discriminate unfairly with respect 
to each Class of Claims or Interests that is Impaired under, and has not accepted or is deemed to 
reject, this Plan. 
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SECTION 6.  MEANS FOR IMPLEMENTATION OF THIS PLAN 

6.1. Refinancing Transaction.  On the Effective Date, the Debtor, the Reorganized 
Debtor, or any other entities may take all actions as may be necessary or appropriate to effect any 
transaction described in, approved by, contemplated by, or necessary to effectuate this Plan, 
including: (a) the execution and delivery of appropriate agreements or other documents of 
refinancing, exit financing, or reorganization containing terms that are consistent with the terms 
of this Plan and that satisfy the requirements of applicable law; (b) the execution and delivery of 
appropriate instruments of transfer, assignment, assumption, or delegation of any property, right, 
liability, duty, or obligation on terms consistent with the terms of this Plan; (c) the filing of 
appropriate certificates of incorporation, merger, or consolidation with the appropriate 
governmental authorities under applicable law; and (d) all other actions that the Debtor or the 
Reorganized Debtor, as applicable, determines are necessary or appropriate. 

The Confirmation Order shall and shall be deemed to, under both section 1123 and section 
363 of the Bankruptcy Code, authorize, among other things, all actions as may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to 
effectuate this Plan. 

6.2. 2021 Bond Documents.  The Reorganized Debtor shall be authorized to enter into 
the 2021 Bond Documents on the Effective Date.  On the Effective Date, and following the 
consummation of the Refinancing Transaction, the 2021 Bond Documents to which the 
Reorganized Debtor will be a party shall constitute legal, valid, binding, and authorized obligations 
of the Reorganized Debtor, enforceable in accordance with their terms.  The financial 
accommodations to be extended under the 2021 Bond Documents are being extended and shall be 
deemed to have been extended in good faith and for legitimate business purposes and are 
reasonable and shall not be subject to avoidance, recharacterization, or subordination (including 
equitable subordination) for any purposes whatsoever and shall not constitute preferential 
transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any 
other applicable non-bankruptcy law.  On the Effective Date, all of the Liens and security interests 
to be granted in accordance with the 2021 Bond Documents (a) shall be deemed to be granted, 
(b) shall be legal, binding, and enforceable Liens on and security interests in the collateral granted 
thereunder in accordance with the terms of the 2021 Bond Documents, (c) shall be deemed 
automatically perfected on the Effective Date (without any further action being required by the 
Reorganized Debtor, the Trustee, or any of Holders of Series 2021 Bonds), having the priority set 
forth in the 2021 Bond Documents and subject only to such Liens and security interests as may be 
permitted under the 2021 Bond Documents, and (d) shall not be subject to avoidance, 
recharacterization, or subordination (including equitable subordination) for any purposes 
whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or other 
voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law.  The 
Reorganized Debtor, and the Entities granted such Liens and security interests are authorized to 
make all filings and recordings and to obtain all governmental approvals and consents necessary 
to establish and perfect such Liens and security interests under the provisions of the applicable 
state, provincial, federal, or other law that would be applicable in the absence of the Plan and the 
Confirmation Order (it being understood that perfection shall occur automatically by virtue of the 
entry of the Confirmation Order, and any such filings, recordings, approvals, and consents shall 
not be required), the Reorganized Debtor shall take such actions as reasonably requested by the 
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2021 Bond Trustee and consistent with this Plan and the Plan Support Agreement in connection 
with the implementation of this Plan and will thereafter cooperate to make all other filings and 
recordings that otherwise would be necessary under applicable law to give notice of such Liens 
and security interests to third parties. 

6.3. Series 2021A Bonds.  On the Effective Date, the Reorganized Debtor shall cause 
the Issuer to issue the Series 2021A Bonds, the primary economic terms of which are described 
below. 

Principal: $40,710,000.00, on the terms and conditions set forth in the 2021 Bond 
Documents. 

Rate of Interest and 
Payment Terms: 

Fixed rate of 9.0% per annum, payable semi-annually.  Principal on the 
Series 2021A Bonds will amortize commencing January 1, 2027 as set forth 
in the 2021 Bond Documents. 

Maturity Date: January 1, 2041 

Call Protection: The Series 2021A Bonds will subject to optional redemption at par on and 
after October 1, 2031 (the “Par Call Date”).  The Series 2021A Bonds shall 
also be subject to optional redemption on and after October 1, 2026 and 
prior to the Par Call Date, at a make-whole redemption price as set forth in 
the 2021 Bond Documents. 

Collateral: The Series 2021A Bonds will be secured by a first priority lien on all assets 
of Debtor, except the LSA, and shall have payment priority over the Series 
2021 B Bonds. 

 
6.4. Series 2021B Bonds.  On the Effective Date, the Reorganized Debtor shall cause 

the Issuer to issue the Series 2021B Bonds, the primary economic terms of which are described 
below. 

Principal: The Series 2014A Bonds and Series 2014B Bonds (in the current aggregate 
principal amount of $139,917,130) will be exchanged for a pro rata amount 
of the new Series 2021B Bonds in a principal amount of $127,327,200. 
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Rate of Interest and 
Payment Terms: 

The Series 2021B Bonds will be subordinate in payment and security to the 
Series 2021A Bonds.  Interest on the Series 2021B Bonds will be reduced 
from the current fixed blended rate of 6.613% to a fixed rate of 5.0% per 
annum.  The Series 2021B Bonds will bear interest at the rate of (i) 5.00% 
per annum, provided that upon the earlier of (x) the incurrence of 
indebtedness by the Reorganized Debtor, the Sponsor or any affiliate 
thereof for Phase II, (y) twenty years after the Effective Date and (z) the 
date on which the Reorganized Debtor has 150 days’ cash on hand in excess 
of the MLR Requirement (as defined below), the interest rate on the Series 
2021B Bonds shall increase to 5.25%. Principal on the Series 2021B Bonds 
will amortize commencing July 1, 2041 as set forth in 2021 Bond 
Documents. 

Maturity Date: January 1, 2058 

Call Protection: The Series 2021B Bonds will not be subject to optional redemption prior 
to October 1, 2026.  The Series 2021B Bonds will be subject to optional 
redemption prior to maturity at the following prices (as a percentage of the 
principal amount of the Series 2021B Bonds): 

Redemption Date Redemption Price 
October 1, 2026 – September 30, 2027 107% 
October 1, 2027 – September 30, 2028 106 
October 1, 2028 – September 30, 2029 105 
October 1, 2029 – September 30, 2030 105 
October 1, 2030 – September 30, 2031 105 
October 1, 2031 – September 30, 2032 105 
October 1, 2032 – September 30, 2033 105 
October 1, 2033 – September 30, 2034 104 
October 1, 2034 – September 30, 2035 103 
October 1, 2035 – September 30, 2036 102 
October 1, 2036 – September 30, 2037 101 

October 1, 2037 and thereafter 100 
 

Collateral: The Series 2021B Bonds will be secured by a first priority lien on all assets 
of the Debtor, except the LSA, and subject to the payment priority of the 
Series 2021A Bonds. 

 
6.5. Interest on 2014 A Bonds and 2014 B Bonds.  Upon the Effective Date, past due 

and accrued interest on the 2014 A Bonds and 2014 B Bonds will be extinguished 

6.6. Series 2014C Bonds.  The Series 2014C Bonds will be cancelled in whole without 
any payment or consideration.  The accreted value of the Series 2014C Bonds as of June 14, 2021 
is $67,876,572.19. 
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